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' UNITED STATES '

« FORM D SECURITIES AND EXCHANGE COMMISSION omsgyrzbtipp‘ov;;&ows
Washington, D.C. 20549 Expires: May 31, 2005

Estimated average burden
N FORMD hours perresponse. . . ... 16.00

W// NOTICE OF SALE OF SECURITIES _SECUSEONLY
/j//ll/////”}”ﬂ/”/} PURSUANT TO REGULATION D, | |
03019723 SECTION 4(6), AND/OR DATE RECEIVED
- UNIFORM LIMITED OFFERING EXEIWPTION | | J

Name of Offering  ( D check if this is an amendment and name has changed, and indicate change.)

LChurchill Douwns Incorporated Floating Rate Senior Securedw Nnrp ﬂffpr N
Filing Under {Check box(es) that apply) (] Rule 504 [T Rufe 505 K] Rule 506 [] Seclxon\:(G) ] ULOE R

Type of Filing [°] New Filing m Amendment 4})}2
\\ :\

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Jssuer  { D check if this is an amendment and name has changed, and indicate change.)

Churchill Downs Incorporateds*

Address of Executive Offices (Numbers and Street, City, State, Zip Code) Te]evf;hone Number (Including Area Code)
Avenue. 1 | (502) 6364400
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)
Same

Brief Description of Business

Thoroughbred rvacetracks, simulcasts and other forms of gaming and entertainment
Type of Busimess Organization

@ corporation [} limited partnership, already formed [} other (please specify):

[} business trust {] limited partnership, to be formed PRQQESSED

Month Year

Actual or Estimated Date of Incorporation or Organization: m (3T17] [KJActal [7] Estimated ’/ APR 04 2“03

Jurisdiction of Incorposation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) L OV
GENERAL INSTRUCTIONS W
Federal:
Who Must Fife: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. o1 15 U.S.C.
776(6).

When To File: A notice must be filed no later than 15 days aftes the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is dve, on the date it was mailed by Uniled States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N'W., Washington, D.C. 20549,

Copies Regquired: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto. the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issvers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate stales will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available stale exemption unless such exemption is predictated on the
filing ot a federai notice.

Persons who respond to the coltection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently vatid OMB coniroi number. 1of9

*See attached Annex A to this amended Form D for a list of subsidiaries of Churchill
Downs Incorporated that are issuing guarantees in this offering and the information
required by Part A of this Form Das to each such subsidiary. &%
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. , A.BASIC IDENTIFICATION DATA

Enter the information requesied for the following:

ok
¢)

. Each promoter of the issuer, if the issuer has been organized within the past five years:
. Each beneficial owaer having the power 1o vole or dispose, or direct the vote or dispesiton of. [0% or more of a cfass of equity securities of the issuer,
. Each executive officer and directos of corporate issuers and of corporate general and managing partners of partnership issuers: and

. Each general and imanaging partner of partnership issuers

Check Box(es) that Apply [} Promoter [ Beneficiat Owner  [7] Executive Officer K7 Director [] General and/or
Managing Partner

Full Name {Last name first. if individual}

Bidwill, Charles W., Jr.
Business or Ressdence Address  {Number and Streei, City. State. Zip Code)
330t South Laramie Avenue, Cicero, 1llinois 60804

Check Box{cs) that Apply~ (] Promoter [J Beneficial Owner  {T] Executive Officer @ Director [} General and/or
Managing Partner

Fuil Name (Last name Dust o individual)

Coleman, Leonard S., Jr.
Business or Residence Address  {(Number and Street, City, State. Zip Code)

895 Church Lane, Middletown, NJ (77438
Check Box{es) that Apply: D Promaoter @ Beneficial Owner ] Executive Officer E Director [} General andjor

Managing Partner

Full Name (Last name furst. il indnrdual}

Duchossois, Craig J.
Busimess or Residence Address  (Number and Sueet, City, State. Zip Code)

845 Larch Avenue, Elmhurst, IL 60126

Check Box(es) that Appiv { ] Promoter K] Beneficial Owner [} Execuuve Officer K] Director ] General and/or
Managing Partner

Full Name (Last same Dirst if individual)

Duchossios, Richard L.
Business or Residence Address  (Number and Street. City, State. Zip Code}

845 Larch Avenue, Elmhurst, IL 60126

Check Box(es) that Apply: ] Promoter E Beneficial Owner  [7] Executive Officer [ ] Director {1 General and/or
Managing Partner

Fult Name (Last name first_:f individual)

Duchossis Industries, Inc.
Business or Residence Address  (Number and Street. City, State. Zip Code)

845 Larch Avenue, Elwmhurst, IL 60126

Chieck Box{es) that Apply: [} Promoter {7} Beneficial Owner [T} Executive Officer K] Director [} General and/or
Managing Partner

Full Name (Last name first, if individual)

Fealy, Robert L.
Business or Residence Address  (Number and Street, City, State, Zip Code)
845 Larch Avenue, Elmhurst, IL 60126

Check Box(es) that Apply: {] Promoter [] Beneficial Owner  [7] Executive Officer  §] Director ] General and/or
Managing Partner

Full Name (Last name Nrst, if individual)

Grissom, J. David
Business or Residence Address  (Number and Street. City, State, Zip Code)

4969 US Highway 42, Suite 2000, Louisville, KY 40222

(Use blank sheet, or copy and use additional coptes of this sheet. as necessary)

20f9
*See the attached Annex A to this amended Form D for this information with respect to each of the
subsidiaries of Churchill Downs Incorporated issuing guarantees in this offering.
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*® ,Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years:

. Eachbencficial owner having the power to vote or dispose, or direct the vote or disposition of . 10% or more of a class of equity securities of the issuer.

. Each exccutive officer and director of corporate issuers and of corperate general and managing partners of partnership issuers: and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

@ Disector

D General and/orx
Managing Partner

Full Name (Last nane first. if individual)

Hancock, Seth W.

(Number and Street, City. State, Zip Code)
150, Paris, KY

Busmess or Residence Address

703 Winchester Road, Post Office Box 40361

Check Box{es) that Apply: [} Promoter [ Beneficial Owner  {7] Executive Offices

E Director

[} General andor
Managing Partner

Full Name (Last name first. if individual)

Harrington, Daniel P.

Business or Residence Address (Number and Street, City. State, Zip Code)
30195 Chagrin Blvd., Suite 3]0-N, Pepper Pike, OH 44124

Check Box(es) that Apply [} Promoter D Beneficial Owner [} Executive Officer K] Director

[}J Genesal and/os
.Managing Partner

Full Name (Last name fust. if individual)

Hower, Frank B., Jr.

Business or Residence Address  (Number and Street, City, State, Zip Code)

. -14 Mockingbird Valley Trail, Louisvill, KY 40207

Check Box(es) that Apply [J Promoter [} Beneficial Owner [} Executive Officer

E Director

[] General and/or
Managing Partner

Full Name (Last nome first, if individual) )

Humphrey, G. Watts, Jr.

Business or Residence Address

20 Stanwix Street, Suite 620, Pittsburgh, PA

(Number and Sticet, City, State. Zip Code)
15222-4801

Check Box(es) that Apply. [} Promoter [} Beneficial Owner [} Executive Officer

E] Director

[[] Geneal and/os
Managing Partner

Full Name (Last name first, if individual)

“Kelley, Brad M.

Business or Residence Address  (Number and Street, City, State, Zip Code)

2200 Lapsley Lane, Bowling Green, KY 42103

Check Box(es) that Apply: [} Promoter [} Beneficial Owner X} Executive Officer

K] Directos

{7} Genesal and/or
Managing Partner

Full Name (Last name first. if individual)

Meeker, Thomas H.

Business or Residence Address (Number and Street, City, State, Zip Code)

700 Central Avenue, Louisville, KY 40208

Check Box(es) that Apply: [} Promoter [} Bentficial Owner 7] Executive Officer

X3 Director

[} Genesal and/or
Managing Partner

Fult Name (Last name fist, ¢f individual)
Pollard, Carl F.

Business or Residence Address  (Number and Street, City, Stale, Zip Code)

10500 West US Hwy 42, Goshen, KY 40026

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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#See the attached Annex A to this amended Form D for this information with respect to each of the

subsidiaries of Churchill Downs Incorporated issuing guarantees in this offering.




[ C .. A BASICIDENTIFICATION DATA c : ;J

* 2 Enter the information requested for the following
. Each promoater of the issuer. if the issuer has been organized within the past five years:
. Each beneficial owner having the power 1o vote or dispose, or direct the vote or disposition of lO)% or more of a class of equity securities of the issuer.
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers, and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [} Beneficial Owner  [[] Executive Officer K7} Director {] General and/or
Managing Partner

Full Name (Last name first. if individual)
Swanson, Dennis D.
Business or Residence Address  (Number and Street, City, State, Zip Code)

524 West 57th Street, 3rd Floor, New York, NY 10019

Check Box{es) that Apply: [} Premoter [] Beneficial Owner [T} Execunive Officer K} Director [7] General and/or
Managing Partner

Full Name {Last name first. if individual)

Wells, Darrell R.
Business or Residence Address  (Number and Street, City, State. Zip Code)

4350 Brownsboro Road, Suite 310, Louisville, KY 40207

Check Box(es) that Apply: {7} Promoter [} Beneficial Owner 7 Executive Offices [} Director [} General and/or
Managing Pariner

Full Name (Last nome first if individual)

Long, John R.
Business or Residence Address  {Number and Street. City, State, Zip Code)
700 Central Avenue, Louisville., KY 40208

Check Box(es) that Apply: {1} Promoter [} Beneficial Owner K] Executive Officer  [] Director [} General and/os
Managing Pariner

Full Name {Last name first. if individual)

Miller, Michael E.
Business or Residence Address  (Number and Street, City, State, Zip Code)
700 Central Avenue, Louisville, KY 40208

Clieck Box{es) that Apply: [} Promoter (3 Beneficiat Owner ] Executive Officer  [[] Director [J General andros
Managing Partner

Full Name {Last name first, if individual)
Reed, Rebecca C.
Business or Residence Address  (Number and Street, City. State. Zip Code)

700 Central Avenue, Louisville, KY 40208

Check Box{es) that Apply- [} Promoter [} Beneficial Qwner ] Executive Officer  [] Director [} Generat and/os
Managing Partner

Fult Name {Last name first. if individval)

Schmitt, Karl F., Jr.
Business or Residence Address  (Number and Street, City, State, Zip Code)
700 Central Avenue, Louisville, KY 40208

Check Box{es) that Apply: (7] Promoter {7 Bencficial Owner [ Executive Officer  [[] Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Skehan, Andrew G.
Business or Residence Address  (Number and Street, City, State, Zip Code)

700 Central Avenue, Louisville, KY 40208

(Use blank sheet, or copy and use additional copies of this sheet. as necessary)

20f9
*See the attached Annex A to this amended Form D for this information with respect to each of the
subsidiaries of Churchill Downs Incorporated issuing guarantees in this offering.
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“ 2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years:

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of. 10% or more of a class of equity securities of the issuer.

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers: and

e  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: {] Promoter [] Beneficial Owner K] Executive Officer

D Director

[} General and/or
Managing Partner

Full Name (Last name first, if ipdividual)

Waldrop, Alexander M.

Business or Residence Address  (Number and Street, City, State, Zip Code)

700 Central Avenue, Louisville, KY 40208

Check Box(es) that Apply: [} Promoter  [] Beneficial Owner Executive Officer

D Director

D General and/or

Managing Partner

Full Name {Last pame first. if individual)

Anderson, Michael W.

Business or Residence Address (Number and Street, City, State, Zip Code)
700 Central Avenue, Louisville, KY 40208

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer
y

"] Director

[} General and/or
Managing Partner

Full Name (Last name first, if individual)

Baedeker, Frederick M., Jr.

Business or Residence Address

1050 S. Prairie Avenue, Inglewood, CA 90301-4197

(Number and Street, City, State, Zip Code)

Check Boxf{es) that Apply: [] Promoter {T] Beneficial Gwner  [F] Executive Officer

[} Director

D General and/or

Managing Partner

Full Name (Last name first_ if individual)

Dunn, €. Kénneth

Business or Residence Address  (Number and Street, City, State, Zip Code)
21001 NW 27th Avenue, Miami, FL 33056

Check Box{es) that Apply: [ Promoter [} Beneficial Owner K] Executive Officer

D Director

D General and/or
Marnaging Partner

Full Name (Last name first, if individual)

Richardson, Donald C.

Business or Residence Address  (Number and Street, City, State, Zip Code)
700 Central Avenue, Louisville, KY 40208

Check Box(es) that Apply: {7 Promoter {1 Beneficial Owner ] Executive Officer

D Director

D General and/or
Managing Partner

Full Name (Last name first if individual)

Sexton, Steven P. | B} -

Business or Residence Address  (Number and Street, City, State, Zip Codc)
700 Central Avenue, Louisvilile, KY 40208

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer
piY

D Director

{7] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Us¢ blark sheet, or copy and use additional copies of this sheet, as necessary)
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*See the attached Annex A to this amended Form D for this information with respect to each of the

subsidiaries of Churchill Downs Incorporated issuing guarantees in this offering.
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Yes No
1. Has the issver sold, or does the issuer intend to sell, 1o non-accredited investors in this offering? ... N} yd)

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum invesiment that will be accepted from any individual? ... hY NALA
Yes No
3. Does the offering permit joint ownership of a single unit? ... B pd|

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individuval)

Banc - One Capital Markets, Inc.

Business or Residence Address (Number and Street, City, State, Z1p Code)
! Bank One Plaza, Chicago, IL 60670

Name of Associated Broker or Dealer

N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SIAES) .ooiiiiiiiiiiiie ettt [ Al States

B BRK D 0GR @ [ &) DB b
m M m X & [LA Al :
MO ME & M 0 &g Y g B0 B OK
®D B4 BB W G (o W -

HEEE
EEEE

Fuli Name (Last name first, if individual)
PNC Capital Markets, Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)

500 W. Jefferson Street, Louisville, KY 40202
Name of Associated Broker or Dealer

N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual StBIES) .o et e e e [ Al States
0x] Ox} My [S]
®E) M B [cH] (]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or check INdividual SAIESY ..oc.ooiiiiiiiieiit ettt ec et et b a s sr et ssaner e e enenanna [] All States
:

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

30f9
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3.

A

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none” or “zero.” M the transaction is an exchange offering. check
this box [ Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Pett {including guarantees. of subsidiaries as. further described. . ... . .. $100,000,000 5 0O
Equiy [N AMDeX & attached hereto) 5 s
[] Common [} Preferred
Convertible Securities (Inchuding Warrants) ... $ $
PAMRETSIP IEFESTS oottt ceei et e e sy oo oe e oa e s e am e e e s 3 $
Other {Specify e ettt e s $ $
Ot oo oo h st e e e $100,000,000 % 0]
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the npumber of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 07 if answer is “none” or “"zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited INVESTOFS .ot e 0 $ 0
NON-BCCTedIEd TRVESTOTS (oo it ettt $
Total (for filings under Rule 504 only) e . 0 $ 0
Answer also in Appendix, Column 4, if filing under ULOE.
fthis filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
ROTE B0 L i e e e e e $
Regulation A ..o e $
RUTe S0 i e e e e e et e e e ae e $
TOMB oo e e e e e e et e st e hY

a.. Furnish a statement of all expenses in connection with the issuance and distribution of the

- securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.

The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box 1o the Jeft of the estimate.

TrANSTER AZENTS FEES ..ot et ettt et oo b e e et et st et

Printing and Engraving €Ot .o et ettt res et ees et s b n e

i

- L) F RS st s b e s e e s aenn

FOoGoogoda

ACCOUNIINE FEES we et e et b e s s e mem e neea $
Engineering Fees oo, $
. Sales Commissions (specify finders” fees Separately) oo e $375,000
Other Expenses (identify) [ . s
T OhAl e e e e e et b e as ettt a e b e h s e e bes s s st e e $475 ;000
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b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross
PrOCEEUS 10 LhE ISSUBT.” ..ottt ettt r e e b e r o bt bee s e ea e et e emae saeasrnanre

Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. [f the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

5_99,525,000

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and fees ............ s
Purchase of real estate RE
Purchase, rental or leasing and installation of machinery
AN EQUEPITIEIIE ..ottt et bttt et e oo ca e e bbb st £ e e s £ et et 0Os Os
Construction or leasing of plant buildings and faCIHEES woviveii e as Os
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUISLANE L0 B IMEIZET} 1.ovieotreiiiiicmriets et ecretrereses s sesreessaea eseesnsss oo saebes e seeeeeer et eeeeosseseene e neen (s 0Os
Repayment 0F iAEDLEARESS ........cv.iveivveeeveee oo ee e eete st e sttt as s [1$99,525,000
WOTKING CAPIAL.....iricitie ettt ces s ses s et s st s s
Other (specify): ) s s

....... s s

COMIMN TOMAS L.t e oo s 599,525,000
Total Payments Listed (column totals added)

'DERAL SIGNATURE

[(13%.99,525,000

]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 302.

Issuer (Print or Type)

Churchill Downs Incorporated*

Signapyre Date

M. C . Reopl 4-2-2003

Name of Signer (Print or Type)

Rebecca C. Reed

Title of Signer (Print or Type)

Senior Vice President, General Counsel and Secretary*

#Ms. Reed is also signing as Secretary on behalf of the following subsidiaries

of Churchill Downs Incorporated issuing guarantees in the offering as further
described in Annex A attached to this amended Form D: Churchill Downs Management
Company, Churchill Downs Investment Company, Racing Corporation of America,
Calder Race Course, Inc., Tropical Park, Inc., Churchill Downs California
Company, Churchill Downs California Fall Operating Company, Arlington Park
Racecourse, LLC, Arlington Management Services, LLC, CDIP, LLC, CDIP Holdings,
LLC, Ellis Park Race Course, Inc.

intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

ATTENTION

50f9




R

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions 0f SUCH TUIET ..o e e e e e s ] [3

See Appendix, Column 5, for state response.

2. Theundersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused thisnotice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signagyre Date
Churchill Downs Incorporated* fgé&j%ﬁi (: /6;176_ 4-2-2003

Name (Print or Type) Title (Print or Type)

Rebecca C. Reed Senior Vice President, General Counsel & Secretary®

*Ms. Reed is also signing as Secretary on behalf of the following subsidiaries

of Churchill Downs Incorporated issuing guarantees in the offering as further
described in Annex A attached to this amended Form D: Churchill Downs Management
Company, Churchill Downs Investment Company, Racing Corporation of America,
Calder Race Course, Inc., Tropical Park, Inc., Churchill Downs California
Company, Churchill Downs California Fall Operating Company, Arlington Park
Racecourse, LLC, Arlington Management Services, LLC, CDIP, LLC, CDIP Holdings,
LLC, Ellis Park Race Course, Inc.

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form

D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures,

6 of 9




b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Question 4.a. This difference is the “adjusted gross

PrOCEEAS L0 ThE ISSUET.” ..ottt et e ee ettt s eem e s n s e e $99,525,000

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries and fEeS ... PO BRSO SR O PRRTRSRRON Os s
PUTCRASE OF 1AL ESTALE oooiiii ittt ettt e et s em e see st o so e s ea et ee st e ra e eesne s s
Purchase. rental or leasing and installation of machinery
and equipment s
Construction or leasing of plant buildings and facilities ... s s
Acquisition of other businesses (inctuding the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
1SSUET PUTSUANT L0 @ IMELZET) .. oeouiiotiiitiereiaiieetsiamseueaseas o eseseeessemnrs st ess e e saesns s et se s ecasaecesseemome s eaebes oot ecaees 3 R
RePAYMENE OF TNAEDIEAMESS ..o oottt oot et ems et e eaees st st enans s er s ensnsnesb et rensersse s s enes s s 99,525,000
WOTKINEG CAPITAL. ...ttt ettt et e et s e era et eeionae s [3s
Other (specify): % s

....... s s
COTUIMN TOTALS 1o ettt st et oottt et ea ettt e et nees s s 99,525,000

Total Payments Listed (column totals added) coooovieiiiiic e 1%99,525,000

- D.FEDERAL SIGNATURE ' ]

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission. upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){(2) of Rule 502.

Issuer (Print or Type) Signature Date
Arlington OTB Corp. Mﬂ % f: ;@
Quad City Downs, Inc. 4-2-2003

Name of Signer (Print or Type) Txtmf er (Prmt or Type)
Mary Ann Guenther Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
PrOVISIONS OF SUCH THIE? 1ottt et e st b s et e [l kel

See Appendix, Column 3, for state response.

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state Jaw.

The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
1ssuer to offerees.

The undersigned issuer represents that the issuer is famifiar with the conditions that must be satisfied to be entitied to the Uniform
limited Offering Exemption {ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned

duly authorized person.

Issuer (Print or Type) Signature . Date
Arlington OTB Corp.

Quad City Downs, Inc. 4-2~-2003
Name (Print or Type) Title‘(?rﬁ& Type}

Mary Ann Guenther Secretary

Instruction:

Print the name and title of the signing representative under his signature for the.state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed

signatures.
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} 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
10 non-accredited offering price Type of investor and explanation of
mmvestors in State offered in state amount purchased in State waiver granied)
(Part B-ltem 1) (Part C-Jtem 1) (Part C-ltem 2) (Part E-Jtemn 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amouvnt Investors Amount Yes Ne
AL
AK
AZ
AR
CA Benior Secured *
X - Nptes $100,000,00( ’ 0 0
; *
co X Benior Secured 0 0
tes S100 000,
CT Senior Secured *
_ Notes  $100,000 ! 0 Q
DE
DC
FL
GA X Senior Secured * 0 0
Nctes $ ]m,m’fm
Hi
1D
L X Senior Secured *
Notes $100,000,000 0 0
IN
1A .X lenior Secured *
Notes $100. 000,00 0 0
KS
KY X denior Secured *
Notes $ 100,000,000 : 0 0
LA
ME
MD
MA lenior Secured *
X Netes—$100,000,000 0 0
Mi
MN X Senior Secured *| 0 0
es-$ 100000
TSP IoU YOIy
MS X Senior Secured f 0 0

SNotes $100,000,000
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Intend to sell
to non-accredited
imvestors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-ltem 1)

Type of mvestor and
amount purchased n State
(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO
MT
*
NE Senior Secured d
X Notes $ 100,000,000 Q Q
NV
NH
TTior—Secured ¥
NJ X Notes $ 100,000,000 0 0
M Senior-Seeured—x
NY X Notes $ 100,00Q000 0 0
S
NC beni1or Secured *
X Notes—$ 100,000,000 0 0
ND
Eemor Secured *
OH X otes $100,000,000 0 0
OK
OR
PA X Penior Secured #*
Botes. $100,000, 0 0
R1
SC
SD
TN
$enior Secured *
TX X
tes $100,000.000 Q 0
uT '
vT
VA
Serrior—Secured
WA X Notes $100,000,000 0 0
WV
Wl Senior Secured *
X es-$100,000,000 0 Q
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] 2 3 4 - 5
: Disqualification
Type of security ' under State ULOE
Inend to sell and agpregate (3f yes, attach
to non-accredited offering price Type of mvestor and explanation of
investors jn State offered in state amount purchased in State wajver granted)
(Part B-ltem 1) (Part C-Jtem 1) (Part C-liem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accrediled
State Yes No Investors Amount Investors Amount Yes No
wY
PR

*The total aggregate offering price is $100,000,000. Because no purchases have
occurred at the time of filing of this Form D, $100,000,000 is listed as the
aggregate offering price in each state in which the offering is being conducted.
It is possible that no sales may occur in a state and that the entire $100,000,000
offering may be sold in only a few, or perhaps even one, of the states identified
above. Included within the decription of Senior Secured Notes are the guarantees
to be issued by various subsidiaries of Churchill Downs Incorporated as further
described in the attached Annex A to this amended Form D.
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Annex A to amended Form D

The Form D originally filed by Churchill Downs Incorporated (“CDI”) on March 5,
2003 in connection with the offering of Floating Rate Senior Secured Notes of CDI (the
“Offering”) pursuant to Rule 506 of Regulation D is hereby being amended to include the
guarantees on the Senior Secured Notes (the “Guarantees”) to be issued in the Offering by
several subsidiaries of CDI (each a “Subsidiary” and collectively, the “Subsidiaries”). No
separate consideration will be received by the Subsidiaries for issuing the Guarantees. As
hereby amended, this Form D will now include CDI and the Subsidiaries as issuers and will
cover the following securities - the Senior Secured Notes of CDI to be offered and sold in the
Offering as well as all of the Guarantees to be issued by the Subsidiaries in the Offering.

The information required by Part A of the Form D for each of the Subsidiaries is set forth
below. The only other parts of the Form D that are amended hereby is the response to Question
I in Part C of the Form D (which is amended to reflect that the type of security - debt - issued in
the Offering includes the Guarantees), Parts D and E of the Form D (signature pages to be signed
on behalf of CDI and each of the Subsidiaries) and the Appendix (also amended to reflect that
the term “Senior Secured Notes” as listed in the Appendix includes the Guarantees).

The name of each Subsidiary as well as the actual month and year and state of its
incorporation or organization are as follows:

Month & Year of State of

Name of Subsidiary Incorporation/Organization Incorporation/Organization
Churchill Downs Management Company May 1989 Kentucky
Churchill Downs Investment Company September 1993 Kentucky
Racing Corporation of America June 1981 Delaware
Calder Race Course, Inc. July 1967 Florida
Tropical Park, Inc. November 1953 Florida
Churchill Downs California Company May 1999 Kentucky
Churchill Downs California Fall Operating May 1999 Kentucky
Company

Arlington Park Racecourse, LLC* September 2001 Hlinois
Arlington Management Services, LLC* September 2001 Mlinois
Arlington OTB Corp. October 1975 Delaware
Quad City Downs, Inc. April 1976 Iowa
CDIP, LLC* December 2000 Kentucky
CDIP Holdings, LLC* December 2000 Kentucky
Ellis Park Race Course, Inc. January 1990 Kentucky

The information as to the executive office address and telephone number, principal
business operations address and telephone number as well as the description of business for each
Subsidiary is the same as that provided for CDI in the original Form D, except that the principal
business operations address and telephone number at such address for each of Arlington Park
Racecourse, LLC, Arlington Management Services, LLC, Arlington OTB Corp. and Quad City
Downs, Inc. 1s 2200 Euclid Avenue, Arlington Heights, Illinois 60006, (847) 385-7500, the
principal business operations address and telephone number at such address for each of Calder
Race Course, Inc. and Tropical Park, Inc. is 21001 NW 27t Avenue, Miami, Florida 33056,




(305) 625-1311, the principal business operations address and telephone number at such address
for each of Churchill Downs California Company and Churchill Downs California Fall
Operating Company is 1050 S. Prairie Avenue, Inglewood, California 90301, (310) 419-1500,
and the principal business operations address and telephone number at such address for Ellis
Park Race Course, Inc. 1s 3300 U.S. Hwy. 41, Henderson, Kentucky 42420, (812) 425-1456.
Each entity identified above is a corporation, except for those denoted with an *, which are
limited liability companies.

The following lists the name and business or residence address for each director or
manager, executive officer and beneficial owner of each of the Subsidiaries:

Churchill Downs Management Company

Beneficial
Directors Executive Officers Owners
Meeker, Thomas M. * Baumgardner, Vicki L. Churchill Downs Incorporated
Long, John R.* Goodrich, Clifford C.
Miller, Michael E.* Sexton, Steven P,

Reed, Rebecca C.*
Schmitt, Karl F., Jr.
Skehan, Andrew G.
*Also an executive officer.

The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208.

Churchill Downs Investment Company

Beneficial
Directors Executive Officers Owners
Meeker, Thomas M. * Churchill Downs Incorporated

Long, John R.

Miller, Michael E.*
Reed, Rebecca C.*
Schmitt, Karl F., Jr.
Skehan, Andrew G.

*Also an executive officer.
The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208.

Racing Corporation of America

Beneficial
Directors Executive Officers Owners
Meeker, Thomas M. * Baumgardner, Vicki L. Churchill Downs Incorporated

Long, John R.*
Reed, Rebecca C.*

*Also an executive officer.

The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208.




Calder Race Course, Inc.

Beneficial
Directors Executive Officers Owners
Meeker, Thomas M.* Abes, Michael D. Churchill Downs Management
Dunn, C. Kenneth* Company
Long, John R.*

Reed, Rebecca C.*
*Also an executive officer.

The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208,
except for Kenneth Dunn and Michael Abes whose address 1s 21001 NW 27" Avenue, Miami, Florida 33056.

Tropical Park, Inc.

Beneficial
Directors Executive Officers Owners
Meeker, Thomas M. * Abes, Michael D. Churchill Downs Management
Dunn, C. Kenneth* Company
Long, John R.*

Reed, Rebecca C.*
*Also an executive officer.

The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208,
except for Kenneth Dunn and Michael Abes whose address is 21001 NW 27" Avenue, Miami, Florida 33056.

Churchill Downs California Company

Beneficial
Directors Executive Officers Owners
Meeker, Thomas M.* Arnold, Steve Churchill Downs Incorporated**
Baedeker, Frederick M., Jr.*
Long, John R.*

Reed, Rebecca C.*

*Also an executive officer.

**Also a promoter.

The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208,

except for Frederick Baedeker and Steve Arnold whose address is 1050 S. Prairie Avenue, Inglewood, California
90301.




Churchill Downs California Fall Operating Company

Beneficial
Directors Executive Officers Owners
Meeker, Thomas M. * Arnold, Steve Churchill Downs Incorporated**
Baedeker, Frederick M., Jr.*
Long, John R.*

Reed, Rebecca C.*

*Also an executive officer.

**Also a promoter.

The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208,
except for Frederick Baedeker and Steve Arnold whose address is 1050 S. Prairie Avenue, Inglewood, California

90301.

Arfington Park Racecourse, LLC

Beneficial
Managers Executive Officers Owners
Duchossois, Richard L.* Goodrich, Clifford C. Churchill Downs Incorporated™**

Meeker, Thomas M. Baumgardner, Vicki L.
Long, John R.*

Reed, Rebecca C.*

Sexton, Steven P.

*Also an executive officer.

**Also a promoter.

The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208,
except for Richard Duchossois and Clifford Goodrich whose address is 2200 Euclid Avenue, Arlington Heights,
{llinois 60006.

Arlington Management Services, LLC

Beneficial
Managers Executive Officers Owners
Duchossois, Richard L.* Goodrich, Clifford C. Churchill Downs Incorporated**
Meeker, Thomas M. Cody, Michael D.
Long, John R.*

Reed, Rebecca C.*
Sexton, Steven P.

*Also an executive officer.
**Also a promoter.
The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208,

except for Richard Duchossois, Clifford Goodrich and Michael Cody whose address is 2200 Euclid Avenue,
Arlington Heights, Illinois 60006.




Arlington OTB Corp.

Beneficial
Directors Executive Officers Owners
Duchossois, Craig J.* Stumpf, James H. Arlington Park Racecourse, LLC

Guenther, Mary Ann

*Also an executive officer.

The address for Craig Duchossois and James Stumpf is 2200 Euclid Avenue, Arlington Heights, Illinois 60006, and
the address for Mary Ann Guenther and executive office address for Arlington Park Resources, LLC is 700 Central
Avenue, Louisville, Kentucky 40208.

Quad City Downs, Inc.

Beneficial
Directors Executive Officers Owners
Duchossois, Craig J.* Arlington Management Services,

Cody, Michael D.* LLC

Stumpf, James H.*

Guenther, Mary Ann*

*Also an executive officer.

The address for Craig Duchossois, Michael Cody and James Stumpf is 2200 Euclid Avenue, Arlington Heights,
Tllinois 60006, and the address for Mary Ann Guenther and executive office address for Arlington Management
Services, LLC is 700 Central Avenue, Louisville, Kentucky 40208.

CDIP, LLC

Executive Officers

Baedeker, Frederick M., Jr.
Arnold, Steve

Reed, Rebecca C.

Miller, Michael E.

This limited liability company is member managed and its sole member (and therefore its beneficial owner and
promoter) is CDIP Holdings, LLC.

The address for Frederick Baedeker and Steve Arnold is 1050 S. Prairie Avenue, Inglewood, California 90301, and
the address for Rebecca Reed and CDIP Holdings, LLC is 700 Central Avenue, Louisville, Kentucky 40208.

CDIP Holdings, LLC

Executive Officers

Baedeker, Frederick M., Jr.
Arnold, Steve

Reed, Rebecca C.

Miller, Michael E.




This limited liability company is member managed and its two members (and therefore its promoters) are Churchill
Downs Incorporated and Churchill Downs Management Company. Churchill Downs Incorporated is the only
beneficial owner.

The address for Frederick Baedeker and Steve Arnold is 1050 S. Prairie Avenue, Inglewood, California 90301, and
the address for Rebecca Reed and Churchill Downs Incorporated is 700 Central Avenue, Louisville, Kentucky
40208.

Ellis Purk Race Course, Inc.

Beneficial
Directors Executive Officers Owners
Meeker, Thomas M. * Sexton, Steven P. Racing Corporation of America

Long, John R. Baumgardner, Vicki L.
Reed, Rebecca C.*

*Also an executive officer.

The address for each of the above listed persons and entities is 700 Central Avenue, Louisville, Kentucky 40208.
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